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California Water Service Group
California Water Service Company, Hawaii Water Service Company,
New Mexico Water Service Company, Washington Water Service
Company, CWS Utility Services, and HWS Utility Services

1720 North First Street
San Jose, CA 95112-4598
(408) 367-8200

April 15, 2015

Dear Fellow Stockholder:

You are cordially invited to attend our Annual Meeting of Stockholders at 9:30 a.m. on May 27, 2015, at the executive offices of California
Water Service Group, located at 1720 North First Street in San Jose, California.

Enclosed are a notice of matters to be voted on at the meeting, our Proxy Statement, a proxy card, and our 2014 Annual Report.

Whether or not you plan to attend, your vote is important. Please vote your shares, as soon as possible, in one of three ways: Internet, telephone,
or mail. Instructions regarding Internet and telephone voting are included on the proxy card or voting instruction card. If you choose to vote by
mail, please follow the instructions on the proxy card or voting instruction card.

In a continuing effort to conserve natural resources and reduce costs, we produced a summary annual report again this year, opting not to
duplicate the financial information that continues to be provided in our Form 10-K filed with the Securities and Exchange Commission. Your
perspectives on the annual report are valuable to us. Please send your feedback to annualreport@calwater.com.

Thank you for your investment in the California Water Service Group.

Sincerely,

/s/ PETER C. NELSON

Peter C. Nelson
Chairman of the Board
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California Water Service Group
Notice of Annual Meeting of Stockholders

The 2015 Annual Meeting of Stockholders (Annual Meeting) of California Water Service Group (Group) will be held on Wednesday, May 27,
2015, at 9:30 a.m., at the executive offices of California Water Service Group, located at 1720 North First Street in San Jose, California. At the
meeting, stockholders will consider and vote on the following matters:

1.
Election of the ten directors named in the proxy statement;

2.
An advisory vote to approve executive compensation;

3.
Ratification of the selection of Deloitte & Touche LLP as the Group's independent registered public accounting firm for 2015; and

4.
Such other business as may properly come before the meeting.

The Board of Directors has fixed the close of business on March 31, 2015, as the record date for the determination of holders of common stock
entitled to notice of and to vote at the Annual Meeting.

Please submit a proxy as soon as possible so that your shares can be voted at the meeting in accordance with your instructions. You may submit
your proxy: (a) by Internet, (b) by telephone, or (c) by U.S. Postal Service mail. You may revoke your proxy at any time prior to the vote at the
Annual Meeting. Of course, in lieu of submitting a proxy, you may vote in person at the Annual Meeting; provided, however, that if you hold
your shares in street name, you must request a legal proxy from your stockbroker in order to do so. For specific instructions, please refer to
"Questions and Answers About the Proxy Materials and the Annual Meeting" in this Proxy Statement and the instructions on the proxy card.

Important Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to be Held on May 27, 2015 Electronic
copies of the Group's Form 10-K, including exhibits, and this Proxy Statement will be available on the Group's website at
http://www.calwatergroup.com.

By Order of the Board of Directors

/s/ MICHELLE R. MORTENSEN

MICHELLE R. MORTENSEN
Corporate Secretary
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 PROXY STATEMENT
This Proxy Statement, dated April 15, 2015, relates to the solicitation of proxies by the Board of Directors of California Water Service Group
(Group) for use at our 2015 Annual Meeting of Stockholders, which is scheduled to be held on May 27, 2015. We expect to begin mailing this
Proxy Statement to stockholders on or about April 15, 2015.

 QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

What am I voting on?

�
Election of the ten directors named in the proxy statement to serve until the 2016 Annual Meeting;

�
An advisory vote to approve executive compensation; and

�
Ratification of the selection of Deloitte & Touche LLP as the Group's independent registered public accounting firm for 2015.

Who may attend the Annual Meeting?

Any stockholders of the Group may attend.

Who is entitled to vote?

Stockholders of record on the record date. The Board has fixed March 31, 2015 as the record date (Record Date) for stockholders entitled to
notice of, and to vote at, the Annual Meeting.

How many votes do I get?

Each share of common stock is entitled to one vote.

What constitutes a quorum?

A majority of the outstanding shares � present at the Annual Meeting or represented by persons holding valid proxies � constitutes a quorum. If
you submit a valid proxy card, your shares will be considered in determining whether a quorum is present.

Without a quorum, no business may be transacted at the Annual Meeting. However, whether or not a quorum exists, a majority of the voting
power of those present at the Annual Meeting may adjourn the Annual Meeting to another date, time, and place.

At the Record Date, there were 2,180 stockholders of record. There were 47,890,495 shares of our common stock outstanding and entitled to
vote at the Annual Meeting.

    CALIFORNIA WATER SERVICE GROUP  |
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How are the directors elected?

Our bylaws provide for a majority voting standard for the election of directors in uncontested elections. Under this majority voting standard,
each director must be elected by the affirmative vote of a majority of the votes cast with respect to the director. A majority of the votes cast
means that the number of votes cast "FOR" a candidate for director exceeds the number of votes cast "AGAINST" that candidate for director. As
a result, abstentions will not be counted in determining which nominees receive a majority of votes cast since abstentions do not represent votes
cast for or against a candidate. If you hold your shares through a stockbroker (or other nominee), the stockbroker does not have authority to vote
your shares in the election of directors without instructions from you. Shares that your stockbroker does not vote ("broker non-votes") are not
considered votes cast for or against a candidate, and they will not be counted in determining which nominees receive a majority of votes cast. In
accordance with our director resignation policy, the Nominating/Corporate Governance Committee has established procedures that require an
incumbent candidate for director who does not receive the required votes for re-election to tender his or her resignation. The
Nominating/Corporate Governance Committee will recommend to the Board whether to accept or reject the offer, or whether other action should
be taken. The Board will act on the Nominating/Corporate Governance Committee's recommendation within 90 days after certification of the
election results. We will promptly publicly disclose the Board's decision regarding the resignation offer, including the rationale for rejecting the
resignation offer, if applicable.

Who are the Board's nominees?

The nominees are Terry P. Bayer, Edwin A. Guiles, Bonnie G. Hill, Martin A. Kropelnicki, Thomas M. Krummel, M.D., Richard P. Magnuson,
Linda R. Meier, Peter C. Nelson, Lester A. Snow, and George A. Vera. All of the nominees are current Board members. See "Proposal No. 1 �
Election of Directors" for biographical information and qualifications.

What are the Board's voting recommendations?

"FOR" each of the nominees to the Board (Proposal No. 1);

"FOR" the proposal regarding an advisory vote to approve executive compensation (Proposal No. 2); and

"FOR" the ratification of the selection of Deloitte & Touche LLP as the Group's independent registered public accounting firm for 2015
(Proposal No. 3).

How do I vote?

If you are a stockholder of record (that is, you hold your shares in your own name), you may vote on the Internet, by telephone, by mail, or in
person at the meeting. Different rules apply if your stockbroker or another nominee holds your shares for you (see below).

You may vote on the Internet.

You do this by following the "Vote by Internet" instructions on the proxy card. If you vote on the Internet, you do not have to mail in your proxy
card.

You may vote by telephone.

You do this by following the "Vote by Phone" instructions on the proxy card. If you vote by telephone, you do not have to mail in your proxy
card. You must have a touch-tone phone to vote by telephone.

 2     CALIFORNIA WATER SERVICE GROUP  |
2015 Proxy Statement
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You may vote by mail.

You do this by signing the proxy card and mailing it in the enclosed, prepaid, and addressed envelope. If you mark your voting instructions on
the proxy card, your shares will be voted as you instruct.

If you return a signed card but do not provide voting instructions, your shares will be voted:

�
For the ten named director nominees;

�
For the advisory vote to approve executive compensation; and

�
For the ratification of the selection of Deloitte & Touche LLP as the Group's independent registered public accounting firm for 2015.

You may vote in person at the meeting.

We will hand out written ballots to anyone who wants to vote at the meeting. If you hold your shares in street name, you must request a legal
proxy from your stockbroker in order to vote at the meeting.

What if I change my mind after I return my proxy?

You may revoke your proxy and/or change your vote at any time before the polls close at the Annual Meeting. You may do this by:

�
Signing another proxy with a later date;

�
Voting on the Internet or by telephone (your latest Internet or telephone proxy is counted);

�
Voting again at the meeting; or

�
Notifying the Corporate Secretary, in writing, that you wish to revoke your previous proxy. We must receive your notice prior to the
vote at the Annual Meeting.

Will my shares be voted if I do not return my proxy?

If you are a stockholder of record, and you do not return your proxy, your shares will not be voted unless you attend the meeting and vote in
person.

What happens if my shares are held by my stockbroker (or other nominee)?

If your shares are held by a stockbroker (or other nominee), you will receive a voting instruction card so that you can instruct your stockbroker
on how to vote your shares. If you do not return your voting instruction card, then your stockbroker, under certain circumstances, may vote your
shares.

Specifically, stockbrokers have authority under exchange regulations to vote your uninstructed shares on certain "routine" matters. For
"non-routine" matters, no votes will be cast on your behalf if you do not instruct your stockbroker on how to vote. If you wish to change the
voting instructions that you gave to your stockbroker, you must ask your stockbroker how to do so.

If you do not give your stockbroker voting instructions, your stockbroker may either:
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�
Proceed to vote your shares on routine matters and refrain from voting on non-routine matters; or

�
Leave your shares entirely unvoted.
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Shares that your stockbroker does not vote (broker non-votes) will count towards the quorum only. We encourage you to provide your voting
instructions to your stockbroker. This ensures that your shares will be voted at the meeting.

As to my stockbroker voting, which proposals are considered "routine" or "non-routine"?

The ratification of the selection of Deloitte & Touche LLP as the Group's independent registered public accounting firm for 2015 (Proposal
No. 3) is routine. A stockbroker may generally vote on routine matters if the stockbroker has not received voting instructions from you with
respect to such matters.

The election of directors (Proposal No. 1) and the advisory vote to approve executive compensation (Proposal No. 2) are matters considered
"non-routine" under applicable rules. A stockbroker cannot vote without your instructions on non-routine matters.

What is the voting requirement to approve each of the proposals?

Proposal Vote Required
Proposal 1 � Election of ten directors Majority of Votes Cast

Proposal 2 � Advisory vote to approve executive compensation Majority of Shares Present in Person or
Represented by Proxy and Entitled to Vote

Proposal 3 � Ratify the selection of Deloitte & Touche LLP as the Group's
independent registered public accounting firm for 2015

Majority of Shares Present in Person or
Represented by Proxy and Entitled to Vote

How are broker non-votes and abstentions treated?

Broker non-votes and abstentions are counted for purposes of determining whether a quorum is present. Only "FOR" and "AGAINST" votes are
counted for purposes of determining the votes received in connection with the proposal relating to the election of directors (Proposal No. 1), and
therefore broker non-votes and abstentions have no effect on that proposal. Stockbrokers may not vote your shares on Proposal No. 1 without
instructions from you. The affirmative vote of the majority of the shares present in person or represented by proxy and entitled to vote at the
Annual Meeting is required to approve Proposal No. 2 and Proposal No. 3. Abstentions have the effect of a vote "AGAINST" both of these
proposals. Stockbrokers may vote your shares on Proposal No. 3 (but not on Proposal No. 2) without instructions from you. Shares resulting in
broker non-votes, if any, are not entitled to vote and will have no effect on the outcome of these proposals.

Who will count the vote?

Representatives of Broadridge Financial Services, Proxy Services, will serve as the inspector of elections and count the votes.

What does it mean if I get more than one proxy card?

It means that you have multiple accounts at the transfer agent and/or with stockbrokers. Please sign and return all proxy cards to ensure that all
your shares are voted.

 4     CALIFORNIA WATER SERVICE GROUP  |
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What percentage of stock do the directors and executive officers own?

Together, directors and officers own approximately 1.1% of our common stock. See "Stock Ownership of Management and Certain Beneficial
Owners" for more details elsewhere in this Proxy Statement.

Who are the largest common stockholders?

As of December 31, 2014, the largest stockholders were:

�
The Vanguard Group, Inc. beneficially owned 3,284,560 shares of common stock, representing 6.87% of our aggregate outstanding
stock as of such date;

�
BlackRock, Inc. beneficially owned 3,012,767 shares of common stock, representing 6.30% of our aggregate outstanding stock as of
such date; and

�
Lazard Asset Management LLC beneficially owned 2,621,781 shares of common stock, representing 5.48% of our aggregate
outstanding stock as of such date.

*
To the best of our knowledge, no other stockholders held more than 5% of our common shares as of such date.

What is the deadline for submitting stockholder proposals for the Group's proxy materials for next year's Annual Meeting?

Any proposals that stockholders intend to submit for inclusion in next year's Group proxy materials must be received by the Corporate Secretary
of the Group by December 9, 2015. A proposal, together with any supporting statement, may not exceed 500 words and must comply with other
requirements of Rule 14a-8 under the Securities Exchange Act of 1934. Please submit the proposal to the Corporate Secretary, California Water
Service Group, 1720 North First Street, San Jose, California 95112-4598.

How can a stockholder propose a nominee for the Board or other business for consideration at a stockholders' meeting?

Stockholders who are entitled to vote at a stockholders' meeting may propose a nominee for the Board or other business for consideration at a
meeting without seeking to have the matter included in the proxy materials for the meeting pursuant to Rule 14a-8. The bylaws contain the
requirements for doing so. The bylaws are posted on the Group's website at http://www.calwatergroup.com. Physical copies of these documents
are also available upon request to the Corporate Secretary, California Water Service Group, 1720 North First Street, San Jose, CA 95112-4598.
Briefly, a stockholder must give timely prior notice of the matter to the Group. The notice must be received by the Corporate Secretary at the
Group's principal place of business by the 150th day before the first anniversary of the prior year's Annual Meeting. For the 2016 Annual
Meeting, to be timely, notice must be received by the Corporate Secretary not later than the close of business on December 19, 2015. If we move
the date of the meeting by more than thirty days before or more than sixty days after the date of the previous meeting, notice is due not later than
the close of business on the later of the 150th day before the Annual Meeting or the 10th day after we publicly announce the holding of the
meeting. If the Group's Corporate Secretary receives notice of a matter after the applicable deadline, the notice will be considered untimely. In
that case, or where notice is timely but the stockholder fails to satisfy the requirements of Rule 14a-4 under the Securities Exchange of 1934, the
persons named as proxies may exercise their discretion in voting with respect to the matter when and if it is raised at the meeting.
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The bylaws specify what the notice must contain. Stockholders must comply with applicable law with respect to matters submitted in accordance
with the bylaws. The bylaws do not affect any stockholder's right to request inclusion of proposals in the Group's Proxy Statement under Rule
14a-8.

How can a stockholder or other interested parties contact the independent directors, the director who chairs the Board's executive
sessions or the full Board?

Stockholders or other interested parties may address inquiries to any of the Group's directors, to the lead director (who chairs the Board's
executive sessions), or to the full Board, by email to stockholdercommunication@calwater.com or by writing to them in care of the Corporate
Secretary, California Water Service Group, 1720 North First Street, San Jose, California 95112-4598. All such communications are sent directly
to the intended recipient.

Can I make comments and/or ask questions during the Annual Meeting?

Yes. Stockholders wishing to address the meeting are welcome to do so by adhering to the following guidelines:

1.
Stockholders may address the meeting when recognized by the Chairman or President & Chief Executive Officer (CEO);

2.
Each stockholder, when recognized, should stand and identify himself or herself; and

3.
Stockholder remarks must be limited to matters before the meeting and may not exceed two minutes in duration per speaker.

No cameras, video, or recording equipment will be permitted at the meeting. Many cellular phones have built-in digital cameras, and while these
phones may be brought into the meeting, the camera function may not be used at any time.

Where and when will I be able to find the results of the voting?

Preliminary results will be announced at the Annual Meeting. We will publish the final results in a current report on Form 8-K to be filed with
the SEC within four business days of the Annual Meeting.
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 BOARD STRUCTURE

This section briefly describes the structure of the Board and the functions of the principal committees of the Board. The Board has adopted
Corporate Governance Guidelines that, along with the charters of the Board committees, provide a framework for the governance of the Group.
The Corporate Governance Guidelines and the current charters for the Audit, Organization and Compensation, Finance and Risk Management,
and Nominating/Corporate Governance committees are posted on the Group's website at http://www.calwatergroup.com. Physical copies of
these documents are also available upon request to the Corporate Secretary, California Water Service Group, 1720 North First Street, San Jose,
California 95112-4598.

The Group's policy is that all directors must be able to devote the required time to carry out director responsibilities and should attend all
meetings of the Board and of committees on which they sit.

Leadership Structure

Peter C. Nelson has served as Chairman of the Board since 2012. In connection with his retirement as CEO in 2013, the roles of Chairman of the
Board and CEO were separated. Mr. Nelson continued in his role as Chairman of the Board, and Martin A. Kropelnicki was appointed
President & CEO. The Board determined at that time, and continues to believe, that separating the roles of Chairman of the Board and CEO was
the most appropriate leadership structure for the Group, based on numerous factors, including the Board's historical practice (which has
predominantly been to separate the roles), its assessment of the Group's leadership, and the Group's current and anticipated needs. The Board
attributes a portion of the historical success of its leadership model to the Chairman of the Board's significant experience as part of the Group's
senior management. The Board believes that Mr. Nelson's 17-plus years of service as the former President & CEO of the Group and his
significant experience in the water and public utility industries make him best positioned to lead the Board as it oversees and monitors
implementation of the Group's business strategy, considers risks related to strategy and business decisions, and performs its oversight function
with respect to the Group's operations.

The Board also has established the position of lead director because the Board supports having an independent director in a board leadership
position at all times. The lead director is an independent director who is elected by the independent directors to serve for a period of at least one
year. Mr. Richard P. Magnuson currently serves as lead director. As set forth in the Corporate Governance Guidelines, the lead director's
responsibilities and authority include:

�
Presiding over executive sessions of the non-management and independent directors and having the authority to call executive
sessions;

�
Presiding at meetings of the Board in the absence of the Chairman of the Board;

�
Approving Board meeting agendas and schedules;

�
Approving information sent to the Board;

�
Serving as liaison between the Chairman of the Board and the independent directors; and

�
Being available for consultation and communication with major stockholders upon request.

Risk Oversight

Under the Corporate Governance Guidelines, the full Board oversees the Group's processes for assessing and managing risk. The Board does not
view risk in isolation, but considers risk as part of its regular consideration of business decisions and business strategy. The Board exercises its
risk oversight function through the Board as a whole and through its committees. Each of
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the Board committees considers the risks within its areas of responsibility and identified in its charter. The Finance and Risk Management
Committee reviews the Group's major risk exposures and the steps management has taken and proposes to take to monitor and control such
exposures. The Audit Committee reviews with management risks related to financial reporting and internal controls. At least annually, the
Finance and Risk Management Committee discusses the Group's risk assessment and risk management with the Audit Committee. The
Organization and Compensation Committee reviews enterprise risks to see that our compensation plans and programs do not encourage
management to take unreasonable risks relating to our business. The Nominating/Corporate Governance Committee oversees risks related to
matters of corporate governance, including director independence and Board performance.

The Group has a Management Committee (MC) that reports directly to the Finance and Risk Management Committee and meets at least
semi-monthly. The MC is chaired by the Group's President & CEO and membership is comprised of the vice presidents. Among other functions,
the MC identifies and prioritizes key risks and recommends the implementation of appropriate mitigation measures, as needed. The MC reports
to the Audit Committee no less frequently than annually. Further review or reporting on risks is conducted as needed or as requested by the
Board or committee.

Committees

There are four committees within our Board of Directors: (1) Audit; (2) Organization and Compensation; (3) Finance and Risk Management;
and (4) Nominating/Corporate Governance. The membership and the function of each of these committees are described below.

Name Audit
Organization and

Compensation

Finance and
Risk

Management

Nominating/
Corporate

Governance
         
Terry P. Bayer  ü  
Edwin A. Guiles ü ü Chair
Bonnie G. Hill  ü  ü
Martin A. Kropelnicki
Thomas M. Krummel, M.D.  Chair  ü
Richard P. Magnuson ü ü Chair
Linda R. Meier ü ü  ü
Peter C. Nelson
Lester A. Snow  ü ü 
George A. Vera Chair ü ü
         
Number of meetings held during 2014 5 4 2 3
         
AUDIT:    Reviews the Group's auditing, accounting, financial reporting, and internal audit functions. Also, the Audit Committee is directly
responsible for the appointment, compensation, and oversight of the independent registered public accounting firm, although stockholders are
asked to ratify the Audit Committee's selection of this firm. All members are independent as defined in the listing standards of the New York
Stock Exchange and meet the additional independence requirements for Audit Committee members imposed by the Sarbanes-Oxley Act and the
rules of the SEC thereunder.

The Board has determined that George A. Vera, chair of the Audit Committee, and Edwin A. Guiles, are audit committee financial experts and
are independent under the standards

 8     CALIFORNIA WATER SERVICE GROUP  |
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applicable to Audit Committee members. Designation as an audit committee financial expert means that the Board believes Mr. Vera and
Mr. Guiles have:

(i)
An understanding of generally accepted accounting principles and financial statements;

(ii)
The ability to assess the general application of such principles in connection with the accounting for estimates, accruals, and reserves;

(iii)
Experience preparing, auditing, analyzing, or evaluating financial statements that present a breadth and level of complexity of
accounting issues that are generally comparable to the breadth and complexity of issues that can reasonably be expected to be raised
by the Group's financial statements, or experience actively supervising one or more persons engaged in such activities;

(iv)
An understanding of internal controls over financial reporting; and

(v)
An understanding of audit committee functions.

Designation of a person as an audit committee financial expert does not result in the person being deemed an expert for any purpose, including
under Section 11 of the Securities Act of 1933. The designation does not impose on the person any duties, obligations, or liability greater than
those imposed on any other Audit Committee member or any other director and does not affect the duties, obligations, or liability of any other
member of the Audit Committee or Board of Directors.

ORGANIZATION AND COMPENSATION:    Reviews the Group's executive compensation programs, including their establishment,
modification, and administration. All members are independent as defined in the listing standards of the New York Stock Exchange, and meet
additional independence requirements for Compensation Committee members applicable under the New York Stock Exchange listing standards.
The Organization and Compensation Committee has taken steps to analyze the current risk profile of the Group's executive compensation
programs. In its evaluation, the Organization and Compensation Committee review took into account that the Group operates in a highly
regulated environment and thus maintains strong internal controls, which factors tend to mitigate against undue risk.

As a result of this evaluation, the Committee does not believe that the Group's compensation practices and programs create risks that are
reasonably likely to have a material adverse effect on the Group, nor does it believe that the Group's executive compensation practices and
programs are designed to promote risk taking.

Compensation Consultant:    The Organization and Compensation Committee retained Meridian Compensation Partners, LLC (Meridian) to
advise it on marketplace trends in executive compensation, management proposals for the 2014 compensation program, and officer
compensation decisions. Meridian generally evaluated equity compensation programs. Meridian also consulted with the Nominating/Corporate
Governance Committee about its recommendations to the Board on director compensation. Veritas Executive Compensation Consultants
(Veritas) has been retained for advice on 2015 officer compensation.

Meridian was directly accountable to the Organization and Compensation Committee, as is Veritas. To maintain the independence of their
advice, neither Meridian nor Veritas provided any services for the Group other than those described above. In addition, the Organization and
Compensation Committee conducted a conflict of interest assessment, considering the following six factors with respect to Meridian and
Veritas: (i) the provision of other services to the Group by each of Meridian and Veritas; (ii) the amount of fees received from the Group by
Meridian, as a percentage of the total revenue of Meridian, and the amount of fees received from the Group by Veritas, as a percentage of total
revenue of Veritas; (iii) the policies and
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procedures each of Meridian and Veritas that are designed to prevent conflicts of interest; (iv) any business or personal relationship between the
consultants at Meridian and Veritas with whom the Group work and any members of the Organization and Compensation Committee; (v) any of
our stock owned by the Meridian consultants or the Veritas consultants; and (vi) any business or personal relationship of Meridian, the Meridian
consultants, Veritas, or the Veritas consultants with any of the Group's executive officers, and no conflict of interest was identified.

For a description of the processes and procedures used by the Organization and Compensation Committee for the consideration and
determination of executive compensation, see "Compensation Discussion & Analysis" elsewhere in this Proxy Statement.

FINANCE AND RISK MANAGEMENT:    Assists the Board in reviewing the Group's financial policies, risk management strategies, and capital
structure. All members are independent as defined in the listing standards of the New York Stock Exchange.

NOMINATING/CORPORATE GOVERNANCE:    Reviews the Group's director compensation and assists the Board by (i) identifying candidates
and nominating individuals qualified to become Board members and (ii) developing and recommending a set of corporate governance principles
applicable to the Group. All members are independent as defined in the listing standards of the New York Stock Exchange.

During 2014, there were ten regular meetings of the Board, five meetings of the Audit Committee, four meetings of the Organization and
Compensation Committee, two meetings of the Finance and Risk Management Committee, and three meetings of the Nominating/Corporate
Governance Committee. The incumbent directors attended 99% of all Board and applicable committee meetings in 2014 (held during the period
each director served).

Independence of Directors

As discussed in the Group's Corporate Governance Guidelines, a substantial majority of the Board is comprised of independent directors.
Currently, the Group's independent directors are Terry P. Bayer, Edwin A. Guiles, Bonnie G. Hill, Thomas M. Krummel, M.D., Richard P.
Magnuson, Linda R. Meier, Lester A. Snow, and George A. Vera. Under the listing standards of the New York Stock Exchange, a director is
independent if he or she has no material relationship, whether commercial, industrial, banking, consulting, accounting, legal, charitable, or
familial, with the Group, either directly or indirectly as a partner, stockholder, or officer of an entity that has a material relationship with the
Group. The Board makes an affirmative determination regarding the independence of each director annually, based on the recommendation of
the Nominating/Corporate Governance Committee. The Board has adopted standards to assist it in assessing the independence of directors,
which are set forth in the Corporate Governance Guidelines. Under these standards, the Board has determined that a director is not independent
if:

�
The director is, or has been within the last three years, an employee of any company that comprises the Group or an immediate family
member is, or has been within the last three years, an executive officer of any company that comprises the Group;

�
The director or any immediate family member has received personally during any twelve-month period within the past three years
more than $120,000 in direct compensation from companies that comprise the Group, other than director or committee fees and
pension or other forms of deferred compensation for prior service (compensation received by an immediate family member for service
as an employee, other than an executive officer, of the Group is not considered for purposes of this standard);
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�
The director, or an immediate family member, is a current partner of the Group's internal or external auditor; the director is a current
employee of such a firm; the director's immediate family member is a current employee of such a firm who works personally on the
Group's audit, or the director or an immediate family member was in the last three years a partner or employee of such a firm and
personally worked on the Group's audit within that time;

�
The director, or an immediate family member, has been employed within the last three years as an executive officer of a company
whose organization and compensation committee includes or included at the same time an executive officer of the Group;

�
The director is an employee, or has an immediate family member, who is an executive officer of a customer or vendor or other party
that has made payments to or received payments from companies that comprise the Group for property or services in an amount that
exceeded the greater of $1 million or 2% of the party's consolidated gross revenues in any of the past three years; or

�
The director, or the director's spouse, is an executive officer of a non-profit organization to which the Group makes, or in the past three
years has made, payments that, in any single fiscal year, exceeded the greater of $1 million or 2% of the non-profit organization's
consolidated gross revenues.

The Board has determined that none of the following relationships, in itself, is a material relationship that would impair a director's
independence:

�
Being a residential customer of any subsidiary of the Group;

�
Being an executive officer or employee, or being otherwise affiliated with, a commercial customer from which the Group's
consolidated gross revenues in any of the last three years are or were not more than the greater of (i) 1% of the Group's consolidated
gross revenues for the year or (ii) $500,000;

�
Being an executive officer or employee of a supplier or vendor that has or had consolidated gross revenues from the Group in any of
the last three years of not more than the lesser of (i) 1% of the Group's consolidated gross revenues for the year or (ii) $500,000;

�
Having a 5% or greater ownership interest or similar financial interest in a supplier or vendor that has or had consolidated gross
revenues from the Group in any of the last three years of not more than the lesser of (i) 1% of the Group's consolidated gross revenues
for such year or (ii) $500,000; and

�
Being a director of any of the Group's subsidiaries.

Directors inform the Board as to their relationships with the Group and provide other pertinent information pursuant to questionnaires that they
complete, sign, and certify on an annual basis. The Board reviews such relationships to identify possible impairments to director independence
and in connection with disclosure obligations. For those directors who reside in a service territory of California Water Service Company and are
customers, the Board has determined that it is not a material relationship that would impair their independence under the above standards.

Director Qualifications and Diversity

The Board believes that the Board of Directors, as a whole, should possess a combination of skills, professional experience, and diversity of
backgrounds necessary to oversee the Group's business. In addition, the Board believes that there are certain attributes that every director
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should possess, as reflected in the Board's membership criteria. Accordingly, the Board and the Nominating/Corporate Governance Committee
consider the qualifications of directors and director candidates individually and in the broader context of the Board's overall composition as well
as in the Group's current and future business and operations.

The Nominating/Corporate Governance Committee is responsible for developing and recommending Board membership criteria to the Board for
approval. The Board and the Nominating/Corporate Governance Committee seek a variety of occupational and personal backgrounds on the
Board in order to obtain a range of viewpoints and perspectives and to enhance the diversity of the Board. An annual evaluation of the Board's
composition enables the Board and Nominating/Corporate Governance Committee to update the skills and experience they seek in the Board as
a whole, and in individual directors, as the Group's needs evolve and change over time and to assess diversity. In identifying director candidates
from time to time, the Board and the Nominating/Corporate Governance Committee may identify specific skills and experience that it believes
the Group should seek in order to constitute a balanced and effective board.

The Group seeks directors having the following specific qualifications:

�
Evidence of leadership in his or her particular field;

�
Broad experience and sound business judgment;

�
Expertise in an area of importance to the Group and its subsidiaries;

�
The ability to work in a collegial Board environment;

�
High personal and professional ethics and integrity;

�
The ability to devote the required time to carry out director responsibilities;

�
The ability and willingness to contribute special competencies to Board activities, including appointment to Board committees;

�
Freedom from conflicts of interest that would interfere with serving and acting in the best interests of the Group and its stockholders;
and

�
Evidence of being a high caliber individual who has achieved a level of prominence in his or her career; for example, a CEO or highest
level financial officer of a sizeable organization, a director of a major corporation, or a prominent civic or academic leader.

Additionally, Section 2.9 of the Group's bylaws contains requirements that a person must meet to avoid conflicts of interest that would disqualify
that person from serving as a director.

Board membership should reflect diversity in its broadest sense. The Group seeks directors who represent a diversity of backgrounds and
experiences that will enhance the quality of the Board's deliberations and decisions. The Board, as a whole, should possess a combination of
skills, professional experience, and backgrounds necessary to oversee the Group's business. The Board assesses the diversity of skills,
experience, and backgrounds represented on the Board as part of the annual Board self-evaluation process.

Identification of Director Nominees

The Group identifies new director candidates through a variety of sources. The Nominating/Corporate Governance Committee will consider
director candidates recommended by stockholders in the same manner it considers other candidates, as described in "Board Structure � Director
Qualifications and Diversity" elsewhere in this Proxy Statement. Stockholders seeking to recommend candidates for consideration by the
Nominating/Corporate
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Governance Committee should submit a recommendation in writing describing the candidate's qualifications and other relevant biographical
information and provide confirmation of the candidate's consent to serve as director. Please submit this information to the Corporate Secretary,
California Water Service Group, 1720 North First Street, San Jose, California 95112-4598.

Stockholders may also propose director nominees by adhering to the advance notice procedure described under "Questions and Answers About
the Proxy Materials and the Annual Meeting � How can a stockholder propose a nominee for the Board or other business for consideration at a
stockholders' meeting?" elsewhere in this Proxy Statement.

Executive Sessions of the Board

Under the Group's Corporate Governance Guidelines, the non-management directors meet at least four times each year in executive session
without management present, and the independent directors meet in executive session at least once a year. The lead director, Mr. Richard P.
Magnuson, chairs these sessions.

Retirement Age of Directors

The Group has established a mandatory retirement age for directors. A director must retire no later than the Annual Meeting that follows the date
of the director's 75th birthday. An employee director must retire as an employee no later than the Annual Meeting that follows the date of his or
her 70th birthday, but may remain on the Board at the discretion of the Board of Directors.

Annual Meeting Attendance

All directors are expected to attend each Annual Meeting of the Group's stockholders, unless attendance is prevented by an emergency. All of
the Group's directors attended the Group's 2014 Annual Meeting.

Other Governance Best Practices

The Group has adopted other practices that we believe reflect our commitment to good corporate governance including:

No Hedging and Pledging Policies

In accordance with our Insider Trading Policy, our directors and officers are prohibited from (i) hedging their ownership of Group stock,
including trading in options, puts, calls, or other derivative instruments related to Group stock or debt; and (ii) pledging their ownership of
Group stock.

Executive Compensation Recovery ("Clawback") Policy

The Board has adopted an executive compensation recovery, or "clawback," policy requiring the reimbursement of excess incentive-based
compensation provided to the Group's officers in the event of certain restatements of the company's financial statements. A more detailed
description of the Executive Compensation Recovery Policy appears in the "Compensation Discussion and Analysis" section of this Proxy
Statement.
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Stock Ownership Requirements

Our Board has adopted stock ownership requirements for directors and officers. These stock ownership requirements were adopted to promote a
long-term perspective in managing the Group and to help align the interests of our stockholders, directors, and officers. As of March 31, 2015,
13 of our non-employee directors and officers already met or exceeded their ownership requirements. New directors and new officers have five
years to meet the requirements. A complete description of the stock ownership requirements for directors and officers appears in the
"Compensation Discussion and Analysis" section of this Proxy Statement.

Our directors as of March 31, 2015, are as follows:

Name Age Position

Current
Term

Expires
Director

Since Independent Occupation

Other
Board

Experience

Public
Utilities

or Public
Health

Experience
             
Terry P.
Bayer

 64 Director  2015  2014 Yes COO of Molina
Healthcare, Inc.

 Yes  Yes

Edwin A.
Guiles

65 Director 2015 2008 Yes Board member,
Cubic
Corporation

Yes Yes

Bonnie G.
Hill

 73 Director  2015  2003 Yes President of B.
Hill
Enterprises, LLC

 Yes  Yes

Martin A.
Kropelnicki

48 President &
CEO and
Director

2015 2013 No President & CEO
of California
Water Service
Group

Yes Yes

Thomas M.
Krummel,
M.D.

 63 Director  2015  2010 Yes Susan B. Ford
Surgeon-in-Chief
at Lucile Packard
Children's
Hospital and the
Emile Holman
Professor and
Chair of the
Department of
Stanford
University School
of Medicine

 Yes  Yes

Richard P.
Magnuson

59 Lead
Director &
Chair of
the Board's
Executive
Sessions

2015 1996 Yes Venture Capitalist Yes

Linda R.
Meier

 74 Director  2015  1994 Yes Board Member,
Stanford
University
Hospital

 Yes  Yes
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Peter C.
Nelson

67 Chairman
of the
Board

2015 1996 No Chairman of the
Board of
California Water
Service Group

Yes Yes

Lester A.
Snow

 63 Director  2015  2011 Yes Executive
Director of the
California Water
Foundation

 Yes  Yes

George A.
Vera

71 Director 2015 1998 Yes Principal
Executive Officer
of the Carroll
Investment
Company

Yes

               
 14     CALIFORNIA WATER SERVICE

GROUP  | 2015 Proxy Statement
  

Edgar Filing: CALIFORNIA WATER SERVICE GROUP - Form DEF 14A

25



Table of Contents

 PROPOSAL NO. 1 � ELECTION OF DIRECTORS

Upon the recommendation of the Nominating/Corporate Governance Committee, the Board has nominated for election at the 2015 Annual
Meeting of Stockholders a slate of ten nominees. All of the nominees have served as directors since the last Annual Meeting. All directors are
elected annually to serve until the next Annual Meeting or until their respective successors are elected.

Nominee Qualifications

When an incumbent director is up for re-election, the Nominating/Corporate Governance Committee reviews the performance, skills, and
characteristics of such incumbent director before making a determination to recommend that the Board nominate him or her for re-election.

The Nominating/Corporate Governance Committee believes that all of the ten director nominees listed below are highly qualified and have the
skills and experience required for membership on our Board. A description of the specific experience, qualifications, attributes and skills that led
our Board to conclude that each of the nominees should serve as a director follows the biographical information of each nominee below.

Vote Required

Each director must be elected by the affirmative vote of a majority of the votes cast. A majority of the votes cast means that the number of votes
cast "FOR" a candidate for director exceeds the number of votes cast "AGAINST" that candidate for director.

Recommendation of the Board

Our Board of Directors unanimously recommends that you vote "FOR" the election of each of the following nominees:

    
Terry P. Bayer Age 64 Director since March, 2014
    

Ms. Bayer is the Chief Operating Officer (COO) for Molina Healthcare, Inc., a managed care company that provides Medicaid and Medicare
related solutions to meet the healthcare needs of low-income individuals and families. She has held that position since 2005. She was previously
Executive Vice President of Health Plan Operations and also held management positions at FHP and AccentCare, Inc. Ms. Bayer previously
served on the Board of Directors of Apria Healthcare Group, Inc. from 2006-2008 where she served as the chair of the compliance committee
and served as a member of the compensation committee. She holds a Juris Doctor Degree from Stanford University, a Master's Degree in Public
Health from the University of California, Berkeley, and a Bachelor's Degree in Communications from Northwestern University.

Ms. Bayer brings senior leadership, financial, operational, and public health expertise to the Board from her service as the COO of Molina
Healthcare, Inc., a public company. She has many years of experience as an operating executive with a strong focus on government program
compliance, public health and administration, as well as customer service. Her significant background and experience in healthcare supports the
Board's efforts in overseeing and advising on employee health matters. Her previous experience as a director of Apria Healthcare Group. Inc.
and a committee member also allows her to contribute to the Group.
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Edwin A. Guiles Age 65 Director since 2008
     

Mr. Guiles has been a director of Cubic Corporation since 2008. He was formerly Executive Vice President of Corporate Development at
Sempra Energy. From 2000 to 2006, he was Chairman and CEO of San Diego Gas & Electric (SDG&E) and Southern California Gas Company
(SoCal Gas), Sempra Energy's California regulated utilities. He held a variety of management positions at SDG&E since joining that company in
1972. Mr. Guiles is also past chairman of the California Chamber of Commerce. He has a Mechanical Engineering Degree from the University
of Arizona.

Mr. Guiles is a former chairman & CEO with a strong public utility background. He has corporate governance experience through his service on
the boards of SDG&E, SoCal Gas, and Cubic Corporation, a public company. He brings to the Board valuable senior management and
operational expertise from his 37 years at Sempra Energy, SDG&E, and SoCal Gas. Additionally, Mr. Guiles' in-depth knowledge of public
utility regulation provides the Board with crucial insight.

    
Bonnie G. Hill Age 73 Director since 2003
     

Ms. Hill is the president of B. Hill Enterprises, LLC, a consulting firm specializing in corporate governance and board organization. She is also
co-founder of Icon Blue, a brand marketing company. From 1997 to 2001, she was President & CEO of Times Mirror Foundation and Senior
Vice President, Communications and Public Affairs, of The Los Angeles Times. She is a director of Yum Brands, Inc. She was formerly a
director of AK Steel Holdings Corp., Home Depot, Inc., Hershey Foods Corporation, and is a former member of the Investors Advisory Group
of the Public Company Accounting Oversight Board. She is a trustee of the RAND Corporation, a member of the Shareholder Director
Exchange (SDX), and was a founding member of the Lead Director Exchange (LDN).

Through her experience as a former chair of the SEC's Consumer Affairs Advisory Committee, and as a former director of the National
Association of Securities Dealers Regulation Board, Ms. Hill brings to the Board significant public policy, regulatory, and governance expertise.
Her business experience as well as her service on the boards of a variety of public companies over the past 24 years demonstrates her extensive
knowledge of the complex financial and operational issues that public companies face.
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Martin A. Kropelnicki Age 48 Director since 2013
     

Mr. Kropelnicki is President & CEO of the Group. Mr. Kropelnicki joined the Group as Vice President, Chief Financial Officer (CFO) and
Treasurer in 2006 and was named the President and COO in 2012. He then was appointed President & CEO of the Group effective September 1,
2013. He has over 25 years of experience in finance and operations, including 15-plus years as a CFO at public listed companies and has held
executive positions at PowerLight Corporation, Hall Kinion & Associates, Deloitte & Touche Consulting Group, and Pacific Gas & Electric
Company. He is currently on the board of the Bay Area Council and is a former director of the National Association of Water Companies
(NAWC). He holds a Bachelor of Arts Degree and Master of Arts Degree in Business Economics from San Jose State University.

Mr. Kropelnicki is well positioned to lead the Group's management team and give guidance and perspective to the Board. His experience as the
former CFO of the Group provides expertise in both corporate leadership and financial management. His 15-plus years as a CFO of publicly
listed companies and operations management experience enables him to offer valuable perspectives on the Group's corporate planning and
budgeting along with operational and financial reporting.

    
Thomas M. Krummel, M.D. Age 63 Director since 2010
    

Dr. Krummel is the Susan B. Ford Surgeon-in-Chief at the Lucile Packard Children's Hospital and the Emile Holman Professor and Chair of the
Department of Surgery at Stanford University School of Medicine. A leader in his field, he has been honored with the Henry J. Kaiser Family
Foundation Award for Excellence in Clinical Teaching; the John Austin Collins, M.D. Memorial Award for Outstanding Teaching and
Dedication to Resident Training; and the Lucile Packard Children's Hospital Recognition of Service Excellence. He is currently chair of the
board of directors of Fogarty Institute for Innovation and serves as a director of Morgridge Institute for Research � University of Wisconsin.

Dr. Krummel brings to the Board experience with professional training and development as well as a familiarity with medical, public health, and
science issues. He offers the Board unique insight on public health matters, including healthcare policy and legislation, drinking water quality,
and employee health.
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Richard P. Magnuson Age 59 Director since 1996
     

Mr. Magnuson is a private venture capitalist and is lead director. Mr. Magnuson holds an undergraduate degree in economics, a law degree and a
master's degree in business administration from Stanford University. From 1984 to 1996, he was a general partner of Menlo Ventures, a venture
capital firm. He has served on the boards of the following public companies: Rogue Wave Software (acquired by Quovadx), IKOS Systems, Inc.
(acquired by Mentor Graphics), and OrCAD, Inc. (acquired by Cadence Design Systems). He is currently a director of one privately held
company and has also served on the boards of several other privately held companies in the past.

With his legal and venture capital backgrounds, Mr. Magnuson brings valuable financial and business strategy expertise to the Board. His past
experience on the boards of other public companies, and his insight on financial and operational matters, adds value to the Board. His past and
current Board service also provides insight on corporate governance practices.

    
Linda R. Meier Age 74 Director since 1994
     

Ms. Meier is a member of the Stanford University Hospital Board of Directors and past chair of the strategic planning committee of the Bing
Concert Hall. She was co-chair of the "The Stanford Challenge" and chair of outreach programs from 2005-2011. She is a former director of
Greater Bay Bancorp and chaired its Marketing Committee. Previously, she was a founding board member of the University National Bank and
Trust Company, where she chaired the compensation and marketing committees. From 1992-1997, Ms. Meier was chair of the Stanford
University Hospital Board of Directors. From 1984-1994, she was a trustee of Stanford University, Vice President of the Board of Trustees from
1991-1994, and founder of community outreach at Stanford University Hospital.

Ms. Meier has demonstrated management capabilities and knowledge of operational issues facing large organizations. Her years of philanthropic
and non-profit experience provide an important perspective to the Board and a valuable link to our community. Her past experience on the
boards of other public companies, including her chairmanship of marketing and compensation committees, adds value to the Board as well.
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Peter C. Nelson Age 67 Director since 1996
     

Mr. Nelson is Chairman of the Board of the Group and its subsidiaries. He is a director of the California Chamber of Commerce and a past
president of the National Association of Water Companies (NAWC).

Mr. Nelson has a strong record of operational and strategic leadership in the public utility business, including his 17-plus years of experience as
the former President & CEO of the Group. An engineer by training with a graduate degree in business administration, he gained extensive senior
executive experience at Pacific Gas & Electric Company. He has a vast understanding of the water industry from his role as the former
President & CEO of the Group and from his leadership roles representing the water profession nationally at NAWC as well as in California at
the State Chamber of Commerce.

    
Lester A. Snow Age 63 Director since 2011
     

Mr. Snow has served as Secretary of the California Natural Resource
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